
CERTIFICATE OF CONSOLIDATION
of

THE AMERICAN METAL COMPANY ( LOOTED ftfcj

CLIMAX MOLYBDENUM COMPANY
into

THE AMERICAN METAL COMPANY (LOOTED)
(to be renamed AMIUCAN MBTAL CLIMAX, INC.)

/'«x
to Section 91 of the New Tork Stock Corporation Low

Tn AJUUCAM MITAL Courxirr (Lixmo), a New York corporation (hereinafter sometime*
called "American Metal" aad sometimes called the "consolidated corporation"), desiring
to consolidate with GimiT Molybdenum Company, a Delaware corporation (hereinafter
sometimes called "GimsQ, pursuant to Section 91 of the Stock Corporation Law of New
York aad to merge with Gimir pursuant to Section 252 of Title 8 of the Delaware Code
so as to form a single corporahon which shall be American Metal, oae of the constituent
corporations, the president or a nee president and the secretary or aa iir't*int secretary of
AoMricaa Metal tad Climax (American Metal and GmuT being hertta sometime* coUectirely
called the "constrtaeat corporation*") do hereby respectrrely certify as follows •

L The name* of the corporatioa* to be included in the consolidation are The American
Metal Company (Lbaftad) aad Climax Molybdenum Cosapaay. The date of the filing of
the Certificate of lacorporatioa of American Metal to the Department of State of the State

•of New York was Jnae 17, 1887. Climax" was incorporated aader the kws of the State of
Delaware oa Jaanary 17, 1918, aad recerwd a catiacaU of sathorhy to do busiaes* m the
State of New York oa April 12,1921.

IL"The total aamber of shares which American Metal is authorised to issue is
10,133,209, of which shares 133.269 are Preferred Stock of the par Tahte of 9100 ttch. aad
tftOOftOOO are Cnmainn Stock wrtaoot par vahn.

IIL Upoathe aHagof this Certiacatc of Consolidation, the Certtfcate of lacorporaaon
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alloys ihereol of every kind and description, and any and all klndi and grades of oil
and petroleum, asphalt, bitumen and bitummoui tubicance of all kinds, carbon and
hydro-carbon prodiicti and by-products. and all chetmcali, elernenti, aubitances,
constituents, products, by-producti, cornpoundi, blendi and combinations thereof
by the me nl any and all processes, and to develop, improve, experiment with, and
to conduct research with respect to any aud all of the foregoing and to any and
ail Inventioni, processes, procedures, methods or formulae with respect thereto.

(2) Tu engage in my mining, manufacturing, extraction, development, mer-
cantile or trading business of any kind or character whatever, and to do all things
incidental to such business.

(3) In furtherance and not in limitation of the above stated purposes, the
Company shall have the following further and additional powers

(a) As principal, agent, common merchant or consignee, to acquire, own,
hold, use, lease, mortgage, pledge, sell, deal in, turn to account or otherwise
dispose of, any and all real and personal property, rights and privileges suitable

• or convenient to any of the purposes or businesses of the Company withm or
wi thou t the United States, and to acquire by purchase or otherwise, own, hold, use,
Irase, mortgage, pledge, sell, deal in, turn to account or otherwise dispose of,
erect, construct, make, alter, enlarge, improve, expedite, explore, manage, add
or subscribe toward the couslrtictjon of, acquisition of. or improvement of any
mines, wells, lands, quame*, locations, irliim«, or any plants, factories, buildings,
manufacturing and commercial establishments, of every character including any
equipment, fixtures, machinery, pipe Imei, trams, rramwayi, instruments and
supplies necessary or incidental thereto or connected therewith.

(b) To acquire, hold, use, sell, auign, lease and grant licenses or subUrenses
in respect of, pledge or otherwise dispose of, letters patent of the United States
of America or any foreign country, patent rights, license rights, applications for
patents, pnnlege*, inventions, improvements, formulae, procedures, processes,
Labels, designs, brands, copyrights, trade mirks ind trade names relating to or
useful in connection with any business uf the Company

(c) To acquire all or any part of the good will, rights, property and bomness
oi any person, heretofore or hereafter engaged in, any basinets «imi1«r to_any
business which the Company haa power to «onduct, to pay for the tame m caah
or 10 rfie securities oi the Company or otbefmae, to bold, utilize, and in any
manner dispoM of the whole or any part of the rights and property ao-acqtured.
and to i-uume m eonnectjoo therewith any liabilities of any soch penoo, and
conduct in any lawful manner the whole or any pert of the business thus acquired
TSe term "person" wbeiefer it may be uaed m this Certificate of Incorporation
in connect**) with the statras; of the purpose* of the Company shall include
any person, parmenhrp, firm, corpora tioo, atsooartoo or other buitneaa orfaniza-
tioa, domestK or forrigu. . "• _ _

(d) To m»rc. enter mto and cmrry oormay trrtnjjaneuti with »ny penon or
pobbc authority, to obtaisi thcrfrorn or otbcnrue to acqture by pmrcha*e, lease,

or otbcrwiM swy powera, rtfht*, prmkfra, immmirrif*, traatduaea,
franta and coaccMtooa; to acquire, bold, own, ezercue, exploit,

reaHi* vpoo the SUM, and to Badcrt&lcc and proMctttc any boaineas
dependent thereon prorided h ta tach A boamcst* u th« Cootp«jiy may enfmge '
fa ; cad to protaotc. cao*e to be fonoed aad aid in any way any pervon for any
nth porpoae. The term "public anthortry" wbcrcrcr it may be tued in this
Certificate oi Incorporation hi coanecrtoa with tfae oi tbe pcrpout* of the
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Company ihall Include any domeattc or foreign governmental, municipal or
other public authority. V1

(e) To enter into, make, perform and carry &ut or cancel and rescind con-
tract) fpr any lawful purposes pertaining to its business with any person or
public authority.

(f) To render advisory, investigatory, supervisory, managerial or other like
services, permitted to corporations, in connection with the promotion, organlratlon,
operation, reorganisation, recapitalization, liquidation, consolidation_or merger of
any corporation or in connection with the issuance, underwriting, sale or distribu-
tion of any securities issued in connection therewith or incident thereto

(K) To conduct researches, investigations and examinations of businesses and
enterprises of every land and description with the purpose of securing information
and particulars for the investment and employment of-capiul, and to undertake
and transact all kinds of business relating to the gathering and distribution of
financial and investment information and statistic*. ,

(h) To enter into any lawful arrangement! for sharing profits, union ol
interest, reciprocal concession or cooperation with any person or public authority,
ia the carrying on of any similar business which the Company u authorized to
carry on, or any business or transaction deemed necessary, convenient or incidental
to carrying out any of the purposes of the Company.

1 (i) To the extent suitable or necessary to any out any of the purposes herein-
before or hereinafter set forth, but only m so far u the same may be permitted
to be dona by a corporation organized under the Stock Corporation Law of New
York, to boy, sell and deal in foreign exchange.

(j) To purchase, hold, a«l], assign, transfer, mortgage, pledge or otherwise
dispose of the shares of capital stock, bonds, securities or evidence of Indebtedness
of any corporation, domestic or foreign, and to pay therefor in whole or,in part
with cash or other ptupetty or by the issuance and delivery of tha-evpital stock,
bonds or other obligations of the Company, and to exercise in respect of any
inch share* of stock, bonds or other securities, any and all rights, powers and
privileges of individual owners or holders.

(k) To Bake any goaranry respecting any stcuritka so far as U» aame may
be permitted to be dooe^by a corporation orgamxed nader the Stock Corporation
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or a*«4glaa*ci tsv trMt of, th« whok or nr/put of tb« iMets ol.th« Com-
pany, rnU.je0osMl or nnxtd. taffairffac curtnct rifbta aadi <fraoeifiwj whether
at th« tisM owaMd or thereafter aatttteed. aad to atO. piedn'or orherwiM ojspoae
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SMW or SMrwfter permitted by the Stock Corporation Law of the State of New
York; provided that the Company shall not use its funds or other assets for
the purchase of its own shares of stock except as may be permitted by the Stock
CorporatioB Law, and provided farther that shares of its own capital stock
belonging to the Company shall not be voted upon directly or indirectly

(o) To do any and all of the acts and things herein set forth, ss principal,
factor, agent,'contractor, or otherwise, either alone or in company with others,
and in general to carry on any other similar bunness which is incidental or con-
ducive or convenient or proper to the attainment of the foregoing purposes or
any of them, and which is not forbidden by law; and to exercise any and all
powers which now or hereafter may be lawful for the Company to exercise
under the laws of the State of New York; to establish and msmrsm offices and
agencies within and anywhere ootnde of the State of New York; and to exercise
all or any of its corporate power* and rights in the State of New York and in any
and all other states, territories, districts, colonies, possessions or dependencies of
the United States of America and m any foreign cotmtnes.

(p) To each extent u a corporatloa organized ander the Stock Corporation
Law of the State of New York may now or hereafter lawfully do, to do all and

necessary, suitable, convenient or proper for, or incidental to, the
of any of the purposes or the attamoKnt of any ai the objects

herein enumerated.

The foregoing paragraphs and snbparagraphs shall be construed as powers as
wtfl aa objects and purposes, and the matters expressed m each paragraph or snb-
paragrspfa shall in no wise be limrtrd by reference to or inference from the terms of
any other paragraph or raboaragraph; and the tor ego ing eonmeratxn of- specified
objects, purposes and powen shaO not be conatmed to limit or restrict in any
manner the. mmnmg of general terms or the general power of the Company; nor
shall the expression of one thrag be deemed to exclude another not -expressed,
althoogta rt be of like nature. No thing-berem contained shaft be construed ss ffmng
the Company any rights, powers or prhrflegea not now or, hereafter permitted by
the Stock Corporation Law of New York to corporations formed thereunder

.r

Txm>: The amocmt of capital stock of the corpormtion abaH be $33,326£00 and shall
coosnt of 133,269 shares of Preferred Stock of tbr^ar ratae ol f 100 **fh and 20,000,000
shares of Common Stock of the par Tatae of 91 .each.' --#

The designations, prefer CULM, privileges and voting pWerirof said classes of stack
of the corporatloa and the restncbona'snd qualifications thereof are u follows-

- (I) (a) The Preferred Slock may be Usned from time to hm* by the Board of
Directors as shares of one or more series of Preferred Stock^aad to the extent that

^paragraph (b) hereof does not establish series of Preferfaf Stock aad inbject to
'«ibparagr«ph (!) of 'paragraph (a) of mbdfrtiton fg). the'Soard "of £hrecton*ii
expressly aijthoiired, pnor to issuance, in the resolution or resolutions providing
Cor theism* of t&ares of each particular ierkf, to fix the following: *

(i) the rfistinctrre serial designation, of snch series;, ' *' '
(»1) the anatel.dmdend rale for »och series, and the date from which divi-

dends oo all ahares of such sencs issued prior to the record date ior the first
dividend smfl be ctmrolatrvt; , . " ' • ' ,

~ ' " " ' ^ t j , " ^ f

(iii) the rodemptioti pnce or prkes^or.sadi Kries, wUdk,my consist ol a
redeflVboa pnce^or scale of redempdon pne« applicable" only to

t for a ainlnng fc«d'(wmch tern M n«d bercfa, ahan
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meat for the penodk retirement of shares), and a different redemption pnce or
scale of redeniptioa pncea applicable to any other redemption;

(nr) UM obligation, if any, of the Company to retire share* of luch tenea
pursuant to a linking fund which shall be applied to the redemption of shares of
inchJKnet to the extent fandi hare theretofore been act aude for luch unking
fund before any other funds ihall be applied to the redemption of aharea of luch
series; and

(T) the ternu, if any, upon which shares of inch senes ihall be convertible
into, or exchangeable for, shares of stock of any other class or classes, including
the pnce or pnces or the rate or rates of conversion or exchange and the terms
of adjustment, if any.

(b) There was established by Certificate of Increase of Number of Shares,
Reclasaiocation of Shares and Change of Statement Respecting Capital of the
Company made on November JO, 1948 an initial senes ol Preferred Stock which
consisted initially of 92.918 shares and which now consists of 76,187 shares, which
number of share* may be increased, frotn tune to time, by the Board of Directors
in accordance with the authority contained, in paragraph (a) hereof, and inch initial
series of Pieferred Stock shall have the designations, preferences, privileges and
voting powers, and the restrictions and qualifications which are set forth in thu
Certificate, and, m addition, the following-

f.i) The du tractive serial deiignsuon of the initial series of Preferred Stock
Cnmnlative Preferred Stock.

(ii) The anna*! dividend rate for the 4J4% Cumulative Preferred btock is
and the date from and after which dividends on the imtnl issue of shares

of 4#5b Cnmnlatrre Preferred Stock shall be cumnlatrre is December 1. 1948,
th« date upon which the Certificate of Increue of Number of Shares, Reclassifica-
boa of Share* and Change of Statement Respecting Capital of the Company,
made on November 30, 1948, was filed in the office of the Secretary of State of
the State of New York.

The redemption pnce of the Cuxnolatrre Preferred Stock is $105
per share.

(ir) On or before December 31 of each calendar year commencing with 1949,
until all of the 4ft% Cnrnnlatnre Preferred Stock shall have been retired, the
Company shall, as aad for a sinking fund, provided all dividends on the 4*4%
Cnmnlatnre Preferred Stock accrued for all past quarter-yearly dividend periods
ihafl have, been paid in fall and the full dividends thereon for the then current
quarter-yearly dividend period shall have been paid or declared and a sum suffi-
cient for tbe payment thereof set apart, acquire oat of fund* legally available
therefor, by purchase at not exceeding the redemption pnce of 9105 per share, -
or by redeorption at the redemption price, as tbe Board of Directors may deter-'1
mint from taste to tinM. 2% of the greatest ntrmber of shares of 4fa% Cumulative/1^
Ptefeued Stock theretofore issued. If in any year tbe number of shares of
CunMjatiTe Ptefeued Stock acquired is less than a number equal to 2% of
greatest natbtr of share* ol 4tf% Cumnkthrc Preferred Stock theretofore
lawoed, tfaa'desUeocy shall be added to the sinking fund requirement for the
tncceedinf jwtr; sad tf m any year the nnmber of ahant acqafred Is greater
than tbe lumber required to be acquired by this sabpanfnfh, tbe excess oomber
may .at. any tinM, at tbe option of th&^Boerd of Directors, be credited to tbe

rtqviremesU of any.sncoseAic your or ytars as if they had been.
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None ol the 4#?fc Cumulative Preferred Stock acquired .by the Company and
applied to sinking fund requirement* »h*n be reinued, but all such shares shall
be retired from time to time in the manner provided by law.ynd the authorized
number of share* of capital stock of the Company reduced accordingly

Cumulative Preferred Stock is not convertible,

J

(v) The

(c) Afl share* of Preferred Stock shall be of equal rank with each other.
rrgardleas of atne*. and shall be identical with each other in all respects except
u provided in paragraph* (a) and (b) of this inbdivision (1) , and the share* of
the Preferred Stock of any one series shall b* identical with each other tn all
respecti except as to the date* (row and after which dividends thereon ^hall be
cumnlatrve-

(d) la case the stated dividends and the amounts payable on liquidation are
not pud in full, the ahares of all series of Preferred Stock shall share ratahly in
the payment of dividends, including Accumulations, if any, in accordance with the
sums which would be payable on said shares if ill dividends were declared 2nd
pud in full, and in any distribution of assets other than by way of dividends in
accordance with the sums which would be payable on such distribution if all sums
payable were discharged in full

(2) The holders of Preferred Stock shall be entitled to receive, when and as
declared by the Board of Directors, but only out of surplus legally available for
the payment of dividends, cumulative cash dividends at the annual rate for each
particular series fixed herein or theretofore fixed by the Board of Directors as
hereinbefore provided, and no more, payable quarter-yearly, on the first days of
March. June, September and December in each year, to stockholders of record on
the respective dates, not oxceeding lorty day* preceding such dividend payment
dates, fJTfd for the purpose by the Board of Director* in advance: of payment of
each particular dividend Dividends on the Preferred Stock shall be payable before
any dividends on any junior stock (which thaH mean the Common Stock and any
other class of stock of the Company hereafter authorized over which the Preferred
Stock has preference or priority in the payment of dividends or in the distribution
of assets on any dissolution. Liquidation or winding up of the Company) shall be
paid or set apart for payment, and shall be cnmnlatrre from and after dates deter-
mined a* follow*.

(a) if issued prior to the record date for the first dividend on shares of such
series, then from the date theretofore fixed by the Board of Directors as hereto-
above provided ,

(b) if isroed dunng the penod commencing immediately after a record date
for a. drvidend on such ser>« and ending on the payment date for such dividend,
then from and after inch dividend payment date; and

(c) otherwise from and after the first day of March, June, Septembcbor
December next preceding the date of issue of inch shares , ^^

provided, however, that dividend* on the initially authorized share* of the 4tf%
Cumulative Preferred Stock shall be cumulative from the date fixed in paragraph
(b) of subdivision (1). Any arrearages in the payment of drvidend* shall not bear
interest.

«4

(3) So long a* any of the Piefeued Stock remain* ootrtaoding, no dividend
whatever «haU be paid or declared, and no distribution mad*, on any junior itock,
other than a drwdend payable fn junior ttoek, nor abaJI wiy shares of junior stock
be acquired for a consideratxni by th« Company Or by any nbahttary-
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(a) a*leM all dividends on the Preferred Stock of all aerie* accrued for all
pait quarter-yearly dividend penodi ihall have been paid aad the foil dividend*
thereon lor the then current quarter-yearly dividend period ahall hare been paid
or declared. and a inm nffideni for the payment thereof act apart; and

(b) unless, if at any time the Company it obligated to retire share* of any
acne* of the Preferred Stock pursuant to a linking fond, all arrean in respect of
ihe retirement of the Preferred Stock of all acne* ahall have been made good ; and

(c) tmlets, after giving effect to any tnth dividend or distribution on any
junior rtock or rach acquisition of junior stock, the stated Talae of Junior itocka of
the Company and eonaolidated mrphu at shown on a consolidated balance theft
of the Company and ft* subaidiarie* ahall be at least $45,000,000 The term "sub-
sidiary" when u*«d in thu statement of designations, preference*, privilege* and
voting power* mean* any corporation, association or business trust at least SOJfc
of the ahares of which at the tune outstanding having voting power for the election
of directors or trustee*, either at all tune* or only so long as any senior da** of ,
ttock haa no inch voting power because of default in dividends or some other
default, is owned by the Company or any other sobaidiary or subsidiaries. The
consolidated balaace aheet of the Company and its subsidiaries to be nsed in 'deter-
mining the stated value o{ junior stocks of the Company and consolidated inrplu*
shall be as of a date within six month* of the date upon which the dividend u to*
be declared, and shall give effect to the dividend or acquisition of junior stock
for a consideration, and ahall be prepared in accordance with good accounting
practice, . . ,- , (>

Subject to the foregoing provizkms, and not otherwise, soch dividend*' (payable
in cash, stock or otherwise) as may be determined by the Board of Director* may
be declared and paid on any junior stock from time to time out of the remaining
surplus of the Company legally available therefor, and the Preferred Stock shall not
be entitled to participate in any such dividends, whether payable in cash, stock or
otherwise. *~

(4) Subject to the provWoa* herein with respect to the Preferred Stock, the
Board of Directors shall have power from time to time to fix, determine and vary
the amount of working capital of the Company and to direct and determine the -use
and dispoartioa of any surplus of the Company over and above the capital of the
Company, aad to use the surplus of the Company for the perpos* of acquiring any
of the capital stock of the Company, and to reissue and aell any of the capital stock

(5) Subject to the provisions of subdhriskm (6) hereof, the Company at the
option of th* Board of Director* (or for the purpose of any sinking fond) may
redeem the whole or any pan of the Pirfeiml Stock at any time outstanding, or
the whole or any pan of any aerie* thereof, af any timVor from' time' to time, upon
notice duly given as herdnaftt^pcdficd, at toe applicable' redemption price caprice*
fixed herein of by the Board of Director* as herdnk êfot̂ '̂ p'rbvUed.'together'imh a
sum, in the case of each share so to be redeemed, competed afthe 'annual dividend
rate for the *enea of which the particular, share is a partTfroni and' alter the date
on which dividends on aoch •ban bfram* cjtmnlarive to aad inchtding fbe date fixed
for «*eiur*d«mptioo. le*« the agsrtgat«,«t th* dividends th**etu*m« and on such
redemptfeo daU paid thmoo. bot eo«npat*d,irkbo«t fartwwL,,,, ^v,.;*>,

NobM of every Mtcb mlt»ptjuia« the Pnferrcd S«ock atefl to grrw by pablK
•catioB at toa*t ooct to a newspaper printed JB.tfayHagmUi tsagmgt aaa^f«mffi»n*rily

n'Mafr niMfhf*<Miy tail "of^ftatftJ -dforiaAm 'fa ttM^Boroagn of
The Crry^«*ll«%'Y<^».%c*''p«Mfcat«ilA Y»<tM at kart.*ttrty day*
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, prior to the date faced tor such redemption. -Notice of every <a«ch'redemption shall
also be mailed at least thirty days pnor to the data- fixed for-auch redemption to the
holders of record of the shares so to be redeemed at thatr ieapeOi»e addresses as
the same shall appear on the books of the Company; but no failure to mail such
notice nor any defect therein or in the mailing {hereof Bhall.affect the validity of
the proceeding for the redemption of any shares *o to be redeemed

In case of redemption of a part only of any senea of the Preferred Stock at the
time outstanding, whether for unking fund purposes or otherwise, the redemption
may be either pro rata or by lot. The Board of Directors shall have full power and
authority to prescribe the manner in which the, drawings by lot or the pro rata
redemption shall be conducted and, subject to the provisions herein contained, the!
terms and^ condition* upon which the Preferred Stock shall be redeemed from Ume
to time.

If such notice of redemption shall have been duly given by publication, and if,
on or before the redemption date specified therein, all funds necessary for inch
redemption a^all have been wtl aside by the Company, separate and apart irotn its
other fnndi, in trait far the pro rata benefit of the holders of the shares so called
for redemption, so as to be and continue to be available therefor, then, notwithatand
ing that soy certificate for share* so called for redemption shall not have been
surrendered for cancellation, all share* so called for redemption shall no longer be
deemed outstanding on and after such redemption date, and all rights with reipect
to inch share* shall forthwith on such redemption date cease and terminate, except
only the nght of the holders thereof to receive the amount payable on redemption
thereof, without interest. ' •

If snchttobce of redemption shall have been dnly given by publication or if the
Company shall have given to the bank or tnttt company, hereinafter referred to
irrevocable authorization promptly to give or complete such.notice by pnblicatiotC
and if on or before the redemption date specified therein the funds] necessary for
such redemption shall have been deposited by the Company with a bank or treat
company fa good standing, designated in such notice, organized under the laws
of the United States of America or of tbe State of New York; ooing bkafaiesa in the
Borough of Manhattan, The Gty of New York, having a capital̂  nrphu mad on-
divided profits aggregating at leut $5JGOOjDOO according to ha hut pubtiahed atate-

' meat of condition, in trust far tbe pro rata benefit of the holder* of tbe sham so
called for rc<temptioe^ then. uotwIthiUadiny thai any c^
for redemption shall not have been surrendered for cancellation^ from cad after the
time of such deposit all share* of ihe Preferred Stock so called, for redemption shall
no longer be deemed to he qotataading and aft right* with re*pecf~to inch shares

, shall forthwith cease and terminate, except onjytbe right of the hqldcn,tbereof to
receive from such bank or trnat company at̂ any' tin* alter the t&eJataach depodt
the fond* to depoafted, wfthoit teere*t,.aad tbeĵ gbt tp oereise,<j^Kbefore the
date fixed lor redemption.'privileges ol azhange^r<
tore expiring,'.Any interest accrued on snca fund* ahajfpe
« ~ j . - - _ * J . . ' ' ^ * * V
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Sham of Preferred Stock ma redeemed shall not be reissued.
(6) If at any time the Company shall fail to pay dividends in full on the

Preferred Stock, thereafter and until all accrued dividend* shall have been paid or
declared and funds set aside for their payment, the Company shall not redeem (for
sinking fund or otherwise) leas than all of the Preferred Stock at the time outstand-
ing, and neither the Company nor any subsidiary shall purchase (for sinking fund
or otherwise) less than ail of the Preferred Stock unless such purchase shall be
pursuant to tenders called for on at least twenty days previous notice by mail to the
holders of record of the Ptefencd Stock at their respective addresses as the same
shall appear on the books of the Company, and the shares so purchased shall be
those tendered at the lowest prices, pursuant to such call for tenders.

(7) In the event of any voluntary liquidation, dissolution or winding up of
the Company the holders of the Preferred Stock then outstanding shall be entitled
to receive out of the assets of the Company, before any distribution or payment
shall be made to the holden of any junior stick, the respcctJTe amounts which
juch holden would have been entitled to receive had inch shares been redeemed
otherwise than for a unking fund on the date fixed for payment. In the event
of any involuntary liquidation, dissolution or winding up of the Company, the
holders of the Preferred Stock then outstanding shall be entitled to receive out-
of the assets of the Company, before any distribution or payment shall be made
to the holders of any junior stock, an amount equal to |100 per share, plus in
respect of «ach inch share a sum computed at the annual dividend rate for the
tenes of which such-share is a part from and after the date on which dividends
on such share became cumulative to and including the date fixed for such payment,
leas the aggregate of dividends theretofore paid thereon, but computed without
interest. If such payment shall have been made ia full to the holders of the
Field red Stock on voluntary or involuntary liquidation, dissolution or winding
up, the renaming assets of the Company shall be distributed among the holders
of any junior stock in accordance with the applicable provisions-of the Certificate
of Incorporation, but pro rata wrthm a class according to their respective holdings
of shares o< each class of junior stock. For the purposes of this subdivision (7).
a consobdation or merger of the Company with,any other corporation shall not be
deemed to constitute a liquidation, dissolution or winding up of the Company.

(8) Except as provided in this subdivision (8) or elsewhere in the Certificate
of Incorporation or by statute, sfl voting rights in the Company shall be vested
exclnsTvery hi the holders of the Common Stock who shall be entitled to one vote
for each share of Cmrimnn Stock, and the holden of the "Preferred Stock shall
have no right to vote at, or to participate fn^any meeting of 'the stockholders of
the Company or receive any notice of socVtaeetfng, and all shares of Preferred
Stock are rrrlnrted from the right to vote in any proceeding for authorizing a mort-
gage of piupetty and franchises pursuant to Section 16, a gnarasrty pursuant to
Section 19, a sale of franchisee mod property pnmut to Section 20, m. consolida-
tion pursuant to Section 86 or Section 91, or a votartary dissolution pursuant to
Section 105 of the Stock Corporation Law, or a cfaasft oY-namVporie^t to the
General Corporation Law of UM State of_New York. The Preferred Si
shall be entitled JoSote '~ . . ^._. . , . , . .
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(() The creation or authorization of any class of stock having any prefer-
ence or priority over, or being on a parity with, the Preferred Stock, or the
authorization of any increase in the anthorued amount of the Preferred Stock,
or the creation or authorization of any obligation or security convertible into
or evidencing the right to purchase any stock ^having any preference or
priority over, or bong on a parity with, the Preferred Stock.

(11) The issue of any shares of Preferred Stock in excea* of the initially
authorized 924)18 ahares of 4J4?b Cumulative Preferred Stock unless.-after
giving effect to such issue, (a) the consolidated net tangible assets of the
Company and its subsidiaries (as defined in paragraph (c) of subdivision (.1))
including any assets acquired in connection with the issue of such shares, shall
be equal to at Irirt 2}4 tunes ib* sum of all outstanding consolidated funded
debt of the Company and rti subsidiaries and the par value of all Preferred
Stock then issued and outstanding, including the Preferred Stock then pro-
posed to be issued, and (4) the earnings available for dividends on the Pre-
ferred Stock to any two of the preceding three years shall have averaged not
less than three times the annual dividend requirements of all Preferred Stock
then issned and outstanding and proposed to be issued. For the purpose of
this snbparagrapb a consolidated balance sheet of the Company and it' sub-
sidiaries, as of a date within aix months of the date upon which it is planned
to issue the additional Preferred Stock, trot after giving effect to such issue,
prepared In. accordance with good accounting practice shall be used Con-
solidated net tangible assets shall be computed by subtracting from consolidated
tangible assets all consolidated liabilities leas consolidated funded debt, as
such terms are hereafter defined. On this balance sheet investments (includ-
ing stock and accounts receivable) m corporations in which the Company
owns more than 20% bat teas than 80% of the outstanding ahares of stock
having voting power for the election of directors, either *t all times or only
•a long as no senior class of stock has inch voting power because of defanlt
of dividends or »ome other default, shall be Included as assets in amounts no
greater than tn* net tangible assets of tuch corporations baaed upon the latest
financial statements available to their reapettire stockholders after deduction
of any funded debt; and stock of other corporations owned by the Company
shall be included as assets at the tower of coat or market, or in the absence
of market at the lower of coat or net asset value baaei! trptm the lateat fiifnn'nl

' srstiwprs ̂ available to thetTftapective sfockholdiri^'Tanfible'assets thai!
indnde\aJl aaaets (leaadepreSatJon reaerrta,'̂ jra^tj»'tioo'rtaerves,"Jand other

_ rwerVea and Herna <WnrtT>Ie"directly, from^slsWs'̂ noer 'good 'accounting-
"practice)) mcrodlng'mveatmenta ta'ot&er corporatlooa; appearlnV'on'the aaaet
.*^ °* •**!£-1**e5_*l*kt' Ĵ S*^*'?ir?̂ ^*I35**W f̂* !̂2 ĵ»'8l. nnamor- .

• on

andWreaeWeJ^re^re«eaTmg segregatioiJ front sttrpfna. ," Funded oe '̂shall mean
an Indeb«edneaa,owed byt the Company, and to rabsidtariea* after' elimination
of mter-cooipmay ttema, waxh by rbj terms matures mori loan x»e,rear from
th« date aa of which die aaount at fowled debt is bring 'determined wrthoot
f»W^y»j **» •«•«• .fM^+^JM- taTi ••tsMiil mmm t n mft^i * 1 .-M V ' T
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consent by the bolder* of Preferred Stock ah»ll qot be deemed or conitrued
to apply to, nor operate to affect: ,

(a) The firing of purchase money mortgage* or other purchs*e money
Urn* up to flDJb oi the purchase price -of' property which may hereafter be
acquired by the Company or by any subsidiary; or

" (4) The acquisition a( property- by the Company or by any subsidiary
subject to any mortgage*, hens or encumbrances thereon then existing, or

(() The renewal of any mortgage or any encumbrance or the placing
of any such mortgage or any other encumbrance now existing id an amount
not greater than the amount secured^iy such mortgage or other encumbrance
sought to be renewed or replaced; or \x>

(d) The pledge by the Company or by any subsidiary, as secutaty for
loana made to the Company or any snbaidisry °r «a security for^tpe per-
formance of leases or contracts made by the Company or by any yibsidisry
in the regular and current conduct of business, of notes, acconntsytecelvablr,
ore or smelter warrants or certificates, merchandise or othefuquid assets
or any stocks, bonds or other securities owned by the pledger other than
shares or securities of any subsidiary; or

" (f) The creation of hens for taxes pud before they become delinquent,
or existing pending any contest to the extent that such taxes shall be con-
tested m good faith; or the 'creation of liens or pledges in connection with
any workmen's compensation, unemployment or war damage insurance or
other similar obligations, or mechanic's hens or similar charges , or

(/) The guaranty by the Company or by any subsidiary of any mort-
gage or other encumbrance now or hereafter existing'on, or any obligation
affecting any property now owned or hereafter acquired by the Company
or by any subsidiary, provided that such mortgage or other encumbrance
is such as is permitted in accordance with the terms oi the preceding pro-
Tiatotu of this snbparagraph (ul).

a i

(hr) The sale of aQ or igrnrsntistVy aE of the assets of the Company,
or the consolidation or* merger of the Company with or into sn^ other cor-
poration, unless the corporattoc resulting from such merger or consolidation
shaU hare thereafter no class of stock, either authorised, or outstanding, rank-
ing pnor to or on a parity with shares corresponding '^eTthe*Preferred Stock,
except the sane number of shares with no greater rights aiuPpreferences
than "the'share* of Preferred Stock authorized and~ontstan<iing'immediately
preceding such couaoRdshoo or merger, and units*' each holder of Preferred
Stock Immediately, preceding such conaoUdat&m' of merger shall Jrecefye the
same number of share*, with' rah«fantj»ny'^tht same* rights and''preference*
of the re*nltin( corporation, priortrfeJ. t&owr>rf, &at th'«\rriuIting'Vrrpormtian
may bare authorised 'and" "outstanding''srtrn^jiHJfftfe^tJ^sharcS of siock having
prefercaccm or prioriBcs o»*r or being on*t parity wftn"th>e
as th« holders aLPreferred Stock of tbe-Contp*ay r bxre prer

. iacd pttmamt to the terms at the Company** Certificate at Incorporation ; and
\ proniM, fwthcr, that this reqniraaeat of eoMaat by .the holders -of Preferred

. Stock alsaJU not ha oaemtd to ayply to-at opaaatelo-prrrtHt'eithq-.tae purchase
oftia*. •**•*». «*4rtock;ilsi p*rt;'-o< aay other

corpora hnn. or tfae'jnlc by the Company or aay tmUdsuy o£«fl or; part of the
capital Mock or-atMetaurf odMr corfaratioita,.iacbsainvi« nMdJuy, oritht
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other sale of property or assets which constitutes leu thin substantially all
of the property or assets of the Company. .

(T) The consolidation or merger of any subsidiary (M defined in paragraph
(e) of subdivision (3) ) into any other corporation except the Company or
another lobaidlary

(n) The amendment, alteration or repeal of any prtmikm of the Certificate
of Incorporation of the Company, ai amended, m a manner so as to effect one
or more of the purposes tet forth in Paragraphs (B), (D), (E) or (F) of Section
36 of the Stock Corporation Law, when the effect of «uch amendment, alteration
or repeal 11 to adversely affect the holders of Preferred Stock.

ProTjded. howerer, that no rote oi the Preferred Stock ihaH be required under
the provisions of paragraph (a) of thia anbdmaion (8), if at or pnor to the time
when the act, with respect to which aoch rote would otherwise be required,
thai] be effected, provision u to be made m accordance with the provisions of the
fifth paragraph of subdivision (5) for the redemption oi all shares of Preferred
Stock at the time outstanding.

(b) la th« event that four quarterly dividends (whether or not consecutive)
payable on the Preferred Stock of any »enej ihaU be in default, in whole or in part,
the bolder* of the outstanding Preferred Stock ahall be entitled to notice of the
next annual meeting of stockholders, and at inch meeting, voting separately u a
class regardless of sene*. each share of Piefeired Stock hiring one rote, shall
be entitled to elect one director of the class of directon then being elected, and,
tn the errnt stich default continue* to exist at the next succeeding annual meeting,
the hoideri of the outstanding Preferred Stock fhjll be entitled in like manner
to elect one director of the das* of directon being elected at such meeting, and
in the event that inch default continues to exist at the second succeeding- annual
meeting, the holders of the outstanding Preferred Stock shall be entitled tn like
manner to elect one director of the claaa oi directors being elected at inch meeting,
the Preferred Stock thus, m the treat of inch default, being entitled to elect a
total of three directors, each to hold office for a term of three yean or until his
(accessor u elected and qualifies; provided, however, ****t each person elected a
director by the balden of Preferred Stock ahall, aa a condition to hi* qualification
aa a' director of the Company, lubmh to the Board of Directon hi* wntten
resignation effective if and when aQ dividends In default oa the Preferred Stock
shall be paid tn fall If, after any inch default in the payment of dividend* on
Preferred Stock. aH inch dividends in default shall be paid tn foil, the Preferred
Stock ahaH then be diverted of fta rigfat to elect "director*, nbjcct to the revesting
of same in the event of any similar future default or defaults. Upon the payment
» fall of afl dmdeadi then m default on the Preferred Stocky the directowof
the Company, exclusive of thoac elected by the Preferred Stgtk, may by* a
m|Jorrty role accept the aforesaid resignations of the directon elected by the
Inferred Stock, and thereupon elect in the place and Head of roch directon new
directon to fulfill the nnexpired terms of such resigning directon,

If at any tune when toe holden of Piefeued Stock an Tvprceeated by only
ope director oa the Board of Director*, ud for any reason other than acceptance
o< the Aforaoid irelgmtluti of rack director, the office of MM* director becomes
vacant, the m»Mmf directon ah*U not ba eatitled to elect •••occeaaor, but
inatemd, Mch T»ca»ey ahall be filUd at the next amnnal miittaj of itockholden
by tW hokkn ot Preferred Stock, votmj tcfuateff n Aickte, If afur the
koldtn «f Prcfet'Md Stock are npr«Muted by -man th*» OM-director cm the
Board of Directon, may vacaacy ocean tmnny dw rdJraelan 'elected by the



holder* of Preferred Stock, other thin ** m rrsult of acceptance of the aforesaid
resignation*, the manning director or director* elected by the Preferred Stock
shall be entitled to nominate for election by the Board of Director* a successor-
director to hold office for the unexptred term of the director who** petition has
become vacant. If the vacancy 11 not 10 filled prior to the next succeeding- annual
meeting of itockholden, it may be filled at such meeting by the holders of
Preferred Stock, voting separately M a rlaaa.

(9) No holder of Preferred Stock »haH be entitled as such, is a matter of
right, tn subscribe for or purchase any part of any new or additional issue of
stock of any class whatsoever, or of securities convertible into any stock of any
class whatsoever, whether now or hereafter authorized and whether issued for
cash or other consideration or by way of dividend,

Fourra The location of the principal business office of the corporation shall be the
City, County and Srite of New York. The Secretary of State of the State of New York
is designated u the igent of the corporation upon whom process in any action or
proceeding against it may be served within the State of New York, and the address
to which the Secretary of State shall mail a copy of any process against the corporation
which may be served upon him pursuant to law « 61 Broadway, New York 6, N. Y.

Frrra The existence of the corporation is to be perpetnal

STXTH The number of Directors of the Corporation shall be not less than fifteen nor
more than twenty-one, with the precise number determined in the manner prescribed
by the By-Laws, divided into three classes as nearly equal in number as practicable
so that the term of office of one class of Directors will expire rach year. This classifica-
tion of Directors shall not be changed anil the number of Directors shall not be decreased
below fifteen except by the vote of at least 90^fc tn amount of the outstanding shares
entitled to vote thereon.

At each Annual Meeting of Stockholder* the successor* of the claaa of Directors
whcwe: term shall expire in that year shall be elected for a term of three year* and until
thetr respective successors are elected and qualify _*, If the number of Directors be
increased within the limits above set forth, the additional Director* may be elected by
a majority of the Directors in office at the time of the increase, or, if not so elected
prior to the next Annual Meeting of Stockholders, or if the By-Laws so provide, they
shall be elected by vote of the stockholder* Other varan da in the Board of Directors
shall be filled in the manner prescribed in the By-Laws. Director* chosen to fill inch
vacmnoe* ahaH bold office for the unezpired term of the Director with respect to whom
the vacancy occurred' or nntil their successors shall be duly elected and qualify

Director* need not be stockholder*.

IV. The term* and conditions of the consolidation, the mode of: carrying tike sama,
into effect, and the manner of converting the share* of each of the constituent corporation*
into shares of the consolidated corporation are as follow* •

(a) The consolidated corporation u to be American Metal, one of the constituent
corponnooa and not a new corporstxm, and the name of **)d suiTnuiy cocsProentcorporaaop
u to be Axsucsjt U.WTAI. CVn»T, I»c,

(b) On *>• effector* date of the consolidation, each of the 76,187 sharea of *#%
Cnjnolariv* Pretested Stock o< the par value of $100 per share of American Metal (this
bent; tbe only established series of its Preferred Stock), of -which 65,146 share* are
iastred and oowtandmg and 11,0+1 sharea have been issued and reacqntred by American
Uetal and art beJd la its treasury, ahaD continue to be one share of 4#% Cumulative
Freferrad Stock of the pa/value erf $100 per share of the cooaolidaied ccrporatjbiu



t*

_ (c) On the-effective dale of the cooaobdatKHi. each ahare of Common Stock with-
oat par value of American Metal which shall be tuned and outstanding (hall become
ostt share of Common Stock of the par value of $1 per share of th« consolidated corpo-
raiaoai aadi share of Common Stock of American Metal which has been issued and
reacqmtd by American Metal and is held m its treasury shall be eliminated. The
certificates rcprcatntint shares of Common Stock without par ralne of American Metal

thereafter leptesent the same number at shares of Common Stock of the par value
of fl per share of the consolidated corporation, but holders may exchange mch certlf-
kcatea for new certificates of the consolidated corporation

(d) On the effectue date of the consolidation, each share of Common Stock without
par vahxe of Qimax which shall be issued and outstanding and not owned by American
Metal shall be converted mto three shares of Common Stock of the par value" of $1
per share of the rpntf^yit tf*i corporation*

I
(e) After the effective date of the consobdstion, each holder of an outstanding

certificate or certificates theretofore representing the Common Stock of Climax may
surrender the same to the consolidated corporation, and such holder shall be entitled
upon such surrender to receive a certificate or certificates representing the number of
shares of Common Stock of the consolidated corporation into which the shares of
Common Stock of Oi"*%y theretofore represented bjr the certificate or certificates so
surrendered shall have been convertad, ai aforesaid. Until so surrendered, each out-
standing certmcate which, pnor to the effective date of the consobdstion, represented
shares of CT»V*I Stock of Gim»T shall be deemed for all corporate purposes to
evidence ownership of the shares of Common Stock of the consolidated corporation into
which the same shall have been so converted.

(f) On the effective date of the consolidation, each usned and outstanding'share
of Common Stock without par value of Climax which shall be owned by American
Metal shall be r«~-*ru<< and all rights in respect thereof shall cease.

(g) On the effective date of the mnaolidatinn each then outstanding option to
purchase shares of Common Stock without par^value of American Metal shall become
an opdon to purchase the same number of shares of Common Stock of the par value
of $1 per share of the mnaohdated corporation upon the terms and conditions and for
the pnce set forth ta such option, and each then outstanding option to purchase Common
Stock without par value of firmer shaU be converted mto an option to purchase a
niinktT of shares of Common Stock of the par value of $1 per share of the consoli-
dated corporation determined by multiplying the number of shares of Common Stock of
Climax which may be purchased under such option by three at a price per share
deUJisuned by dmdmr the price per share at which share* of Coaamoa Stock of fl ?«••"•
nsay be purchased pursuant to such option by three, and upon terms and conditions as
fixed by the Board of Directors of the consolidated corporation tubstintially i»mtw to
those cowrsJBfrf in such option to purchase Common Stock of CSmax. ' '*

* f

V. -O» the effective dst* of the cnasnHdation. mQ of thest«tit*, property, nfhtt. pnvi-
, powers. fnaxUses sad interests of Ohm sad all of to ptopcrty, real, personal and
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couolidkted corporaUon. None of the proriium* contained in the Certificate of Incorpo-
ration of Climax, u amended, thai] apply to the conaoUdated corporation. ., 'u.

IK WmnM Wxcuor, tfaii Certificate of Cmaahdation hu been aohacrihed by the Preddent
or a Vice Preakleot and the Secretary or an Amttant Secretary of Je«ch of th* conatitncnt
corporation! thu 30th day of December, 1957. ^ k ' t, > <

President,

THZ AHZUCAX MrriL COH?JO»Y (Lrurmi)

Secretmry,

TITS Aunicxjf MXTAL COMPAWY (LmmtD)



STATE or Nrw You
Couwrr or New You:

Oa thu 30th day of December, 1957, before me pencmally ame HANS A Vocxunnii and
Eawnr A. Win, to me known and known to me to be the pertoni described m and who tub-

^ jcribed (be foregoing certificate and they dujy acknowledged toyne that they subfcnbed the nine.

,,i"-»~...
$£&LU\

Notary PubUc
ion * p

(TOTX1T PU1UC,
, »*mUlti i>
V— * C«- CU'i

«>k M, tm(t

STATI at Niw YOIK
Couirrr or New You

On thii 30th d»y of December, 1957, bcfurr me per*on»l]y an>e ArrBU« H BUM us and
Lam« A. COWAN, to cne known and known to me to be the penoai described m and who aub-
scnbed the forcfoing ccmftcne and they doty acknowledged to^ne that they lubacnbed the nme.

-O ~-

V
Notary Public



STATE OF NEW Yomr
COUNTY OF Nrw You:

KAMI A. VooxsTXix and EIWIN A. Win, being duly and severally sworn, each for hlnuelf
depose* and aay* that the said HANS A. Vocaumw u President and the laid E*WIH A. W«n. u
Secretary of TH« AWDJCAN M*TAJ. COHFANY (Lmrnu), one of the constituent corporations
named in the foregoing c^itificate, and that they have hern authorized to execute and file the
foregoing certificate by the votes cut in person or by proxy of the holden of record of two-third*
of the outstanding shares of said corporation entitled to vote thereon, and that such votes were
cart at a stockholders' meeting held upon nooce as preaAibcd in Section 45 of the Stock Corporation
Law and that such meeting was held on the 30th day oLDecember, 1957

Secretary

Subscribed and rworn to before me tms
30th day of December, 1957

STATE OF NEW You: 1 J^V-S^"——*0^' ,. • .
COUNTY OF Nrw YOM f **• ' *£!——. «—- *—* **1J* \ .

\ •
v "

Arraui H. Btrxrza and Lcsrxm A COWAJT, bemg duly iworn, each for >>ttti«*tf A^otn and
*ay> that the said AiTBaa H. BOTTIH is Prestdent and the laid LCSTO A. COWAJT is Secretary
of CUMAJC MoLTEDsnrux CouJ>AKT, one of the omititnent corporatioeu named m the fotxgoing
certificate, and that they have been authorized to rrectrte and file the foregotng certificate by the
rate* cast m penon or by proxy of the holden at record of two-tHrds of the ont*tanding share* of
the corporaDon «*ntitlxf to vote thereon, and that inch vote* were cast at a stockhoQert' meeting
held ra compliance with the laws of the State of Delaware, under which Mid corporation wai
organized, and that such meeting wai held on the 30th day of December, 1957.

;'*
. ' •»• '«•,

* ." /

StuMCTiDCQ BBQ llVUtll to DCXOfC IDC tull

30th da/ of December, 1957

*•*


